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Policy and Criteria for the Remuneration of the Managing Director and Senior Executives 
Vanachai Group Public Company Limited and Subsidiaries 

  

Vanachai Group Public Company Limited and its subsidiaries (the “Company”) recognize 
that the establishment of a clear policy and criteria for the remuneration of the Managing 
Director and senior executives is a critical mechanism for promoting good corporate 
governance, providing appropriate incentives, and driving organizational performance toward 
the achievement of long-term strategic objectives in a sustainable manner. 

This Policy and Criteria for Remuneration have been developed to establish a structured 
framework, guidelines, and principles for determining the remuneration of the Managing 
Director and senior executives in a manner that is appropriate, fair, transparent, and clearly 
linked to the Company’s performance across financial, operational, and sustainability 
dimensions. In doing so, the Company seeks to maintain an appropriate balance between the 
interests of the Company, shareholders, and other stakeholders, while safeguarding its long-
term competitiveness. 

The Company is committed to ensuring that its remuneration structure accurately reflects 
the responsibilities, roles, and performance of senior executives by linking remuneration to: 

• the achievement of strategic objectives; 
• financial performance; 
• environmental, social, and governance (ESG) performance; and 
• leadership capability, management effectiveness, and long-term value creation. 

This Policy further supports responsible, transparent, and accountable corporate 
management, in alignment with good corporate governance principles for listed companies, 
relevant guidelines of the Stock Exchange of Thailand, and applicable international standards. 
The Company therefore positions executive remuneration as a key instrument for driving 
sustainable growth in line with its vision and strategic direction. 

 

1) Objectives  
This Policy and Criteria for the Remuneration of the Managing Director and Senior 
Executives have been established to define a clear framework and objectives for 
remuneration management that is appropriate, fair, transparent, and aligned with the 
principles of good corporate governance. The key objectives of this Policy are as 
follows: 
• To establish an enterprise-level policy framework for the design and management 

of remuneration for the Managing Director and senior executives, ensuring 
alignment with the Company’s corporate strategy, growth direction, and long-term 
value creation. 
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• To clearly link remuneration to the Company’s performance across financial, 
operational, and environmental, social, and governance (ESG) dimensions, thereby 
supporting strategic decision-making that takes sustainability and long-term risks 
into consideration. 

• To create appropriate incentives that drive senior executive performance toward 
the achievement of strategic objectives, within the Company’s defined risk appetite 
and enterprise risk management framework. 

• To promote alignment between the interests of senior executives, shareholders, 
and other stakeholders, by mitigating the risk of misaligned incentives and 
supporting responsible and sustainable growth. 

• To establish clear principles for remuneration determination, taking into account 
roles and responsibilities, performance outcomes, management capability, and 
behaviors that are consistent with the Company’s values and corporate culture. 

• To enhance transparency, auditability, and accountability in the remuneration 
determination process through appropriate governance structures and disclosure 
practices in line with relevant international standards and best practices. 

• To ensure that remuneration determination and management indicate a key 
mechanism supporting effective corporate governance, robust risk management, 
and the Company’s long-term sustainable development. 

(Aligned with FTSE Russell ESG Ratings – Governance: Remuneration; GRI 2-19, GRI 2-
20, GRI 2-21; the OECD Principles of Corporate Governance; and executive 
remuneration guidelines of the Stock Exchange of Thailand.) 

. 

2) Policy Alignment and International Standards 
This Policy and Criteria for the Remuneration of the Managing Director and Senior 
Executives have been established to ensure that the determination, administration, 
and disclosure of senior executive remuneration are fully aligned with the principles of 
good corporate governance, internationally recognized remuneration practices, and 
the expectations of shareholders and other stakeholders. The Policy emphasizes a 
clear linkage between remuneration, performance, sustainability, and the Company’s 
long-term risk management objectives. 

 
This Policy is aligned with and linked to the following key international frameworks, 
standards, and best practices: 
2.1 Alignment with FTSE Russell ESG Ratings 

This Policy has been designed in accordance with the FTSE Russell ESG Ratings 
criteria under the Governance – Remuneration category, with particular emphasis 
on the following key aspects: 
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• Clarity of remuneration policy and governance structure 
• Linkage between remuneration and both short-term and long-term 

performance 
• Alignment of executive remuneration with corporate strategy, sustainability 

objectives, and risk management 
• Transparency and disclosure of senior executive remuneration 
The Policy is aligned with relevant FTSE Russell indicators, including: 
• FTSE Russell – Governance: Remuneration 
• FTSE Russell – Alignment of Executive Pay with Strategy and ESG Performance 

2.2 Alignment with Global Reporting Initiative (GRI) Standards 
This Policy supports governance and disclosure practices in line with the GRI 
Standards, particularly: 
• GRI 2-19: Remuneration policies 
• GRI 2-20: Process to determine remuneration 
• GRI 2-21: Ratio of annual total compensation 
These standards ensure that remuneration determination and reporting are 
transparent, verifiable, and comparable at the international level. 

2.3 Alignment with the OECD Principles of Corporate Governance 
This Policy is consistent with the OECD Principles of Corporate Governance in 
relation to executive remuneration, particularly with regard to: 
• Designing remuneration structures that support long-term corporate 

performance 
• Avoiding incentive structures that could encourage excessive or inappropriate 

risk-taking 
• Ensuring clear oversight roles of the Board in remuneration governance 
• Protecting the interests of shareholders and other stakeholders 

2.4 Alignment with the Pay-for-Performance Principle and ESG-linked Remuneration 
This Policy is grounded in the Pay-for-Performance principle, linking the 
remuneration of the Managing Director and senior executives to: 
• The Company’s overall performance 
• Achievement of strategic objectives 
• Material sustainability and ESG performance indicators 
This approach supports decision-making that considers long-term impacts and 
mitigates the risk of misaligned incentives. 

2.5 Alignment with the Corporate Governance Principles of the Stock Exchange of 
Thailand 
This Policy has been developed in line with the Corporate Governance Principles 
of the Stock Exchange of Thailand, with emphasis on: 
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• Fairness and appropriateness of remuneration 
• Transparency and disclosure 
• The Board’s role in overseeing senior executive remuneration 

2.6  Role of the Policy within the Company’s Governance Framework 
This Policy serves as: 
• An umbrella policy for the determination and management of senior 

executive remuneration 
• A mechanism linking corporate strategy, risk management, and performance 

outcomes 
• A key instrument for strengthening corporate governance, transparency, and 

the Company’s long-term sustainability. 
 

3) Scope of the Policy 
This Policy and Criteria for the Remuneration of the Managing Director and Senior 
Executives apply to Vanachai Group Public Company Limited and all its subsidiaries (the 
“Company”). The Policy serves as the overarching framework for determining, 
administering, and overseeing senior executive remuneration in a manner that is 
appropriate, fair, transparent, and aligned with the Company’s corporate strategy, good 
corporate governance principles, and long-term sustainable value creation. 
3.1 Scope of Covered Persons 

This Policy applies to the following positions: 
• The Managing Director 
• Senior Executives as designated by the Company, including but not limited to: 

– C-level executives 
– Deputy Managing Directors 
– Executives with authority over strategic direction, investment decisions, or 

other matters with material impact on the Company 
The designation of positions covered under this Policy shall be determined by the 
Board of Directors or a duly authorized committee. 

3.2  Scope of Remuneration Components 
This Policy covers all forms of remuneration provided to the Managing Director and 
Senior Executives, including: 
• Fixed Remuneration, such as base salary and regular allowances 
• Short-term Variable Remuneration, such as performance-based bonuses 
• Long-term Incentives, as determined by the Company 
• Other benefits and perquisites, as applicable 
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The structure and proportion of remuneration components shall appropriately 
reflect the scope of responsibilities, roles, business complexity, and the overall 
performance of the Company. 

3.3  Scope of Performance Assessment 
This Policy encompasses the criteria and guidelines for evaluating the performance 
of the Managing Director and Senior Executives, which form the basis for 
remuneration determination. Performance assessment considers: 
• Financial performance and overall corporate performance 
• Achievement of strategic objectives 
• Risk management and corporate governance effectiveness 
• Performance on material sustainability and ESG-related factors 
This approach ensures alignment with the Pay-for-Performance principle and 
supports long-term value creation. 

3.4  Governance and Approval Scope 
This Policy stipulates that: 
• The determination, review, and approval of senior executive remuneration are 

subject to oversight by the Board of Directors or the Nomination and 
Remuneration Committee 

• The process adheres to good corporate governance practices, with clear 
segregation of duties and appropriate mechanisms to mitigate conflicts of 
interest 

• Remuneration decisions are properly documented, monitored, and reported in a 
systematic and auditable manner 

3.5  Time Horizon and Applicability 
This Policy: 
Applies to remuneration determination over the short-term, medium-term, and 
long-term is subject to periodic review, or ad hoc review when material changes 
occur, such as: 
• Changes in corporate strategy 
• Changes in business structure or executive roles 
• Changes in international standards or governance-related requirements 
This ensures that the Policy remains appropriate, aligned with the business context, 
and supportive of effective governance and the Company’s sustainable long-term 
growth. 

 

4) Definitions and References 
To ensure a common understanding in the interpretation and implementation of the 
Policy and Criteria for the Remuneration of the Managing Director and Senior 
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Executives, the following terms and conceptual frameworks shall have the meanings 
set out below. 
4.1 Definitions 

Managing Director 
The chief executive of the Company, responsible for setting strategic direction, 
managing overall operations, and driving the Company’s performance in accordance 
with the objectives and strategy approved by the Board of Directors. 
Senior Executives 
Executives holding senior positions as designated by the Company, who play a 
significant role in strategic formulation, decision-making, and enterprise-level 
management, or who have authority that may have a material impact on the 
Company’s performance, risk profile, and long-term sustainability. 
Remuneration 
All forms of compensation provided by the Company to the Managing Director and 
Senior Executives in return for their duties and responsibilities, including fixed 
remuneration, variable remuneration, and other benefits. 
Fixed Remuneration 
Remuneration that is predetermined and paid on a regular basis, such as base 
salary or fixed allowances, reflecting the executive’s role, responsibilities, 
experience, and scope of accountability. 
Short-term Variable Remuneration 
Remuneration linked to short-term performance outcomes, such as annual bonuses, 
determined based on the performance of the Company, business units, and/or 
individual performance. 
Long-term Incentives 
Remuneration linked to long-term performance outcomes, designed to support 
sustainable value creation, long-term growth, and the retention of high-performing 
executives. 
Performance Evaluation 
The process for assessing the performance of the Managing Director and Senior 
Executives, taking into account financial performance, achievement of strategic 
objectives, risk management effectiveness, and performance related to sustainability 
and ESG factors. 
Pay-for-Performance 
The principle of linking remuneration directly to actual performance outcomes, in 
order to create appropriate incentives that are aligned with the Company’s long-
term value creation. 
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Good Corporate Governance 
The system, principles, and processes used to direct and control the Company’s 
operations in a transparent, fair, accountable, and responsible manner, with due 
regard for stakeholders. 
Sustainability and ESG Issues (Environmental, Social and Governance: ESG) 
Environmental, social, and governance factors that may affect the Company’s 
performance, risk exposure, competitiveness, and ability to create long-term value. 

4.2 References 
This Policy has been developed with reference to the following frameworks, 
principles, and standards: 

• FTSE Russell ESG Ratings – Governance and Remuneration Indicators 
• OECD Principles of Corporate Governance 
• Global Reporting Initiative (GRI) Standards 

– GRI 2: General Disclosures (Governance and Remuneration) 
• COSO Enterprise Risk Management – Integrating with Strategy and 

Performance 
• The Stock Exchange of Thailand’s Principles of Good Corporate Governance 
• Corporate governance policies and frameworks of Vanachai Group Public 

Company Limited 
• Internal performance evaluation documents and reports for the Managing 

Director and Senior Executives of the Company 
 

5) Governance and Accountability 
The Company has established a clear governance and accountability structure for the 
Policy and Criteria for the Remuneration of the Managing Director and Senior 
Executives to ensure that the determination, approval, and review of remuneration are 
conducted in a transparent, fair, and responsible manner, and are aligned with 
performance outcomes, risk considerations, and long-term sustainable value creation. 

 
This Policy operates within the Company’s overall corporate governance framework 
and functions as a specific governance policy that is explicitly linked to: 

• the corporate strategy, 
• the Enterprise Risk Management (ERM) framework, and 
• the Sustainable Development Policy, 

while remaining distinct from the V-IMRA Policy, which serves as a technical framework 
for materiality and risk assessment. 
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5.1 Board of Directors 
The Board of Directors provides policy-level and strategic oversight to ensure that 
remuneration for the Managing Director and Senior Executives: 
• is aligned with the Company’s strategy, long-term objectives, and competitive 

positioning; 
• adheres to the principles of Pay-for-Performance and good corporate 

governance; and 
• does not encourage inappropriate or excessive risk-taking behavior. 
Key responsibilities of the Board include: 
• approving the remuneration policy and criteria; 
• overseeing that the remuneration structure is appropriately l inked to 

performance, risk, and sustainability considerations; and 
• acknowledging and considering the overall performance evaluation outcomes of 

the Managing Director and Senior Executives. 
5.2 Nomination and Remuneration Committee 

The Nomination and Remuneration Committee, as delegated by the Board of 
Directors, is responsible for in-depth oversight of remuneration structure, criteria, 
and practices. Its key roles include: 
• designing and reviewing remuneration structures to ensure alignment with roles, 

responsibilities, and business complexity; 
• assessing the linkage between remuneration and financial performance, strategic 

performance, and sustainability (ESG) performance; 
• considering the alignment of remuneration outcomes with the Company’s Risk 

Appetite, with reference to information from the ERM framework; and 
• submitting recommendations and proposals to the Board of Directors for 

approval. 
5.3 Sustainability Committee 

The Sustainability Committee plays a supporting and advisory role by providing 
sustainability-related inputs to ensure that remuneration appropriately reflects 
sustainability performance. Its responsibilities include: 
• providing information and recommendations on ESG-related indicators and 

material sustainability issues relevant to executive performance evaluation; 
• supporting the integration of sustainability performance outcomes into the overall 

performance assessment framework; and 
• coordinating to ensure that sustainability-related indicators are aligned with the 

Company’s Sustainable Development Policy. 
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Note: The Sustainability Committee does not have authority to determine or approve 
remuneration. Its role is limited to providing technical and strategic input on 
sustainability considerations. 

5.4 Executive Management and Relevant Functions 
• Senior Executives are responsible for providing accurate and timely performance 

information in accordance with the established evaluation criteria. 
• Human Resources / Shared Services and other relevant functions are responsible 

for collecting, analyzing, and preparing remuneration-related information in a 
transparent, accurate, and auditable manner to support decision-making. 

5.5 Linkages with Other Policies and Governance Frameworks 
This Policy operates in coordination with: 
• the Sustainable Development Policy; 
• the Enterprise Risk Management (ERM) framework; and 
• the Corporate Governance Policy. 
Outputs from the Vanachai Integrated Materiality and Risk Assessment (V-IMRA) and 
the ERM framework are used as supporting inputs in assessing the appropriateness 
of remuneration indicators and structures. However, the technical assessment 
processes themselves are governed under the relevant specialized policies and 
frameworks. 

 

6) Principles for Determining Remuneration 
The Company establishes clear principles for determining the remuneration of the 
Managing Director and Senior Executives to ensure that remuneration is appropriate, 
fair, transparent, and aligned with the creation of long-term corporate value. In doing 
so, the Company takes into account an appropriate balance between performance 
outcomes, risk considerations, sustainability objectives, and stakeholder expectations. 

 
These principles support good corporate governance and are aligned with the 
Company’s corporate strategy under the vision: 

“FOREST | FUTURE | TOGETHER – for a Sustainable Living.” 
 

6.1 Pay-for-Performance Principle 
Remuneration for the Managing Director and Senior Executives is determined based 
on a clear linkage to corporate performance and individual performance in 
accordance with assigned roles and responsibilities. Consideration is given to: 
• financial performance; 
• strategic achievement and organizational transformation; and 
• effectiveness in management capability and leadership. 
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This ensures that remuneration accurately reflects the value created by executives 
for the Company. 

6.2 Long-term Value Creation Principle 
The remuneration structure is designed to promote sustainable long-term growth 
rather than short-term results by: 
• encouraging decision-making that takes into account medium- and long-term 

impacts; 
• supporting strategic continuity and organizational stability; and 
• aligning remuneration with value creation for stakeholders across the value chain. 

6.3 Risk and Sustainability Alignment Principle 
Remuneration determination appropriately considers business risks and sustainability 
impacts by: 
• ensuring alignment with the Company’s Risk Appetite; 
• avoiding incentives that encourage excessive or inappropriate risk-taking; and 
• linking sustainability (ESG) performance and material issues to executive 

performance evaluation. 
Information from the Enterprise Risk Management (ERM) framework and materiality 
assessment tools, such as V-IMRA, is used as supporting input for consideration, 
without overlapping with technical assessment processes. 

6.4 Fairness and Competitiveness Principle 
The Company determines remuneration by taking into account: 
• appropriateness relative to the role, responsibilities, and complexity of the 

position; 
• competitiveness compared with peers in the same or comparable industries; and 
• internal equity within the organization. 
This approach supports the retention and motivation of high-performing executives 
on a sustainable basis. 

6.5 Transparency and Good Governance Principle 
The remuneration determination process operates under a clear, transparent, and 
auditable governance structure by: 
• clearly defining the roles and responsibilities of relevant Board committees; 
• maintaining appropriate records and reporting of deliberations and decisions; 

and 
• disclosing executive remuneration in accordance with applicable requirements 

and standards. 
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6.6 Flexibility and Regular Review Principle 
Recognizing that business conditions and stakeholder expectations continue to 
evolve, the Company ensures that: 
• remuneration structures and criteria can be adjusted to reflect changing 

circumstances; 
• the appropriateness of remuneration principles and structures is reviewed on a 

regular basis; and 
• any adjustments are subject to proper governance oversight and approval in 

accordance with the established framework. 
  

7) Remuneration Structure and Components 
The Company establishes a clear and appropriate remuneration structure and 
components for the Managing Director and Senior Executives to ensure transparency, 
fairness, and alignment with roles, responsibilities, and overall corporate performance. 
The remuneration structure is designed to balance managerial stability with incentives 
that support long-term value creation. 

 
The remuneration framework is linked to strategic performance, risk management, and 
the Company’s sustainability objectives, and operates under a sound corporate 
governance framework. 
7.1 Key Components of Remuneration 

Remuneration for the Managing Director and Senior Executives comprises the 
following key components: 
7.1.1 Fixed Remuneration 

Fixed remuneration represents the base compensation paid on a regular basis 
and is determined with reference to: 
• the role, duties, and responsibilities of the position; 
• the executive’s qualifications, capabilities, and experience; 
• the size, complexity, and scope of the Company’s business; and 
• market competitiveness and benchmarking against peer organizations. 

The primary purpose of fixed remuneration is to provide stability in management 
and it is not directly linked to short-term performance outcomes. 

7.1.2 Short-term Variable Remuneration 
Short-term variable remuneration is designed to incentivize the achievement of 
annual performance objectives and is linked to: 
• the Company’s financial performance; 
• performance against strategic objectives; and 
• indiv idual  performance in accordance with ass igned ro les and 

responsibilities. 
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In determining this component, consideration is given to the quality and 
consistency of performance outcomes, as well as alignment with the Company’s 
Risk Appetite. 

7.1.3 Long-term Variable Remuneration (where applicable or when implemented) 
Long-term variable remuneration is designed to promote sustainable value 
creation over the medium to long term, with a focus on: 
• the long-term success of the Company’s strategy; 
• continuity and sustainability of business performance; and 
• effective management of risk and sustainability considerations. 
This component helps mitigate excessive short-term focus and encourages 
decision-making that supports the long-term interests of the Company. 

7.1.4 Benefits and Other Compensation 
The Company may provide additional benefits and other forms of compensation 
as appropriate, which may include: 
• statutory and Company-provided benefits; 
• benefits that support executive performance and quality of life; and 
• other benefits as deemed appropriate by the relevant governing bodies. 

7.2 Balance Between Fixed and Variable Remuneration 
The Company determines an appropriate balance between fixed and variable 
remuneration in order to: 

• align incentives with performance outcomes; 
• avoid incentives that encourage inappropriate risk-taking; and 
• support sustainable long-term value creation. 

The proportion between fixed and variable remuneration may vary depending on 
the executive’s level, role, and responsibilities. 

7.3 Alignment with Risk Management and Sustainability 
The remuneration structure is designed with due consideration of: 
• alignment with the Company’s Risk Appetite; 
• sustainability performance and material ESG issues; and 
• insights from the Enterprise Risk Management (ERM) system and relevant 

materiality assessment frameworks. 
This ensures that remuneration does not encourage behaviors that could create 
undue risk or negative long-term impacts on the Company. 

7.4 Review and Flexibility of the Remuneration Structure 
The Company periodically reviews the remuneration structure and its components 
to ensure that they: 

• remain aligned with corporate strategy and the evolving business context; 
• reflect good practices and relevant international standards; and 
• respond appropriately to changes in the operating environment and 

stakeholder expectations. 
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Any adjustments are subject to appropriate governance oversight and approval in 
accordance with established procedures. 

 

8) Performance Evaluation Criteria and Key Performance Indicators (KPIs) 
The Company establishes systematic, transparent, and strategy-aligned criteria and 
key performance indicators for evaluating the performance of the Managing Director 
and Senior Executives. The evaluation outcomes serve as the basis for determining 
variable remuneration, both in the short term and the long term. 

 
The performance evaluation emphasizes the quality of outcomes, together with 
accountability for risks, impacts, and the long-term sustainability of the organization, 
rather than relying solely on financial performance. 
8.1 Key Principles for Performance Evaluation 

Performance evaluation for remuneration purposes is guided by the following 
principles: 
• alignment with corporate strategy and long-term objectives; 
• consistency with the Company’s Risk Appetite; 
• consideration of economic, environmental, social, and governance (ESG) 

performance; 
• avoidance of incentives that encourage excessive risk-taking or short-termism; 

and 
• transparency, auditability, and the ability to be clearly explained to stakeholders. 

8.2 Performance Evaluation Framework 
The performance of the Managing Director and Senior Executives is assessed 
across four key dimensions, as outlined below. 
8.2.1 Financial Performance 

Assessment is based on the Company’s overall financial performance, 
including, but not limited to: 
• the ability to deliver stable and sustainable financial results; 
• appropriate growth in revenue or profitability; 
• efficiency in the use of resources and invested capital; and 
• cash flow stability and financial resilience. 
Financial performance indicators are evaluated in the context of economic 
conditions, industry dynamics, and the sustainability of achieved results. 

8.2.2 Strategic and Operational Performance 
This dimension assesses the effectiveness of strategy execution and 
management capability, including: 
• achievement of strategic objectives approved by the Board; 
• development and strengthening of organizational capabilities; 
• continuity and effectiveness of management and operations; and 
• change management and long-term organizational readiness. 
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8.2.3 Sustainability and ESG Performance 
Assessment focuses on the integration and outcomes of sustainability 
performance, including: 
progress in environmental, social, and governance performance; 
• effective management of material ESG issues relevant to the Company; 
• promotion of a responsible and ethical corporate culture; and 
• compliance with sustainability policies and business ethics standards. 
ESG-related indicators may be derived from relevant policies, sustainability 
strategies, and reporting frameworks adopted by the Company. 

8.2.4 Risk Management and Governance Performance 
This dimension evaluates behaviors and outcomes related to risk management 
and governance, including: 
• adherence to the Company’s Risk Appetite; 
• management of strategic and material risks; 
• compliance with principles of good corporate governance; and 
• avoidance of incidents that could cause material harm to the Company. 
Performance outcomes in this area may be used as a downward adjustment 
factor for variable remuneration in cases of governance failures or deficiencies 
in risk management. 

8.3 Use of Evaluation Results in Remuneration Determination 
§ Evaluation results serve as the basis for determining short-term and long-term 

variable remuneration. 
• Consideration is not limited to quantitative metrics alone but also incorporates 

qualitative assessments of management effectiveness and long-term impacts. 
• Relevant Board committees may exercise prudent discretion in adjusting 

evaluation outcomes to reflect overall context and appropriateness. 
8.4 Transparency and Governance of the Evaluation Process 

The process for defining performance criteria, KPIs, and conducting performance 
evaluations is subject to appropriate governance oversight and is conducted in 
accordance with principles of good corporate governance. This ensures 
transparency, accountability, and confidence among shareholders and other 
stakeholders. 

 

9) Remuneration Determination, Approval, and Review Process 
The Company establishes a structured, transparent, and well-governed process for the 
determination, approval, and review of remuneration for the Managing Director and 
Senior Executives. This process is designed to ensure that remuneration appropriately 
reflects actual performance, aligns with corporate strategy, the Company’s Risk 
Appetite, and supports long-term sustainable value creation. 
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The process is governed by the principles of segregation of duties, independence in 
deliberation, and effective checks and balances, in accordance with good corporate 
governance practices. 
 
9.1 Governance Structure for Remuneration Determination 

The determination and review of remuneration are conducted under the following 
governance structure: 
Board of Directors 
The Board provides oversight at the policy level and approves the remuneration of 
the Managing Director and Senior Executives based on recommendations from the 
relevant committees. 
Nomination and Remuneration Committee 
The Committee serves as the primary mechanism for reviewing, analyzing, and 
recommending remuneration structures, criteria, and levels. Its considerations 
include performance evaluation results, appropriateness, fairness, and market 
competitiveness. 
Executive Management 
Executive Management provides relevant performance data, factual information, and 
supporting documentation for consideration. Executives do not participate in 
decisions regarding their own remuneration. 

9.2 Annual Remuneration Determination Process 
The remuneration determination process is conducted on a systematic annual cycle 
and includes the following key steps: 
Collection of Performance Information 
Performance data relating to financial results, strategic execution, sustainability 
performance, and risk management are compiled, including evaluation outcomes 
against approved performance indicators. 
Performance Evaluation 
The performance of the Managing Director and Senior Executives is assessed in 
accordance with the approved evaluation framework and KPIs, taking into account 
both the quality of outcomes and the operating context. 
Review by the Nomination and Remuneration Committee 
The Committee evaluates the appropriateness of remuneration, considering 
performance, risk implications, sustainability outcomes, and market competitiveness. 
Submission for Approval 
The Committee’s recommendations and proposed remuneration outcomes are 
submitted to the Board of Directors for approval. 

9.3 Adjustment, Reduction, or Withholding of Variable Remuneration 
The Company reserves the right to reduce, defer, or withhold part or all of variable 
remuneration in circumstances including, but not limited to, the following: 
• performance outcomes falling materially below established targets; 
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• the occurrence of significant risk management or governance-related issues; 
• conduct inconsistent with ethics, good governance principles, or corporate 

values; or 
• outcomes that do not reflect sustainable long-term value creation. 
The exercise of discretion in such cases is subject to careful consideration by the 
relevant Board committees. 

9.4 Review and Enhancement of the Remuneration Structure 
The Company regularly reviews its remuneration structure and criteria to ensure 
that they: 
• remain aligned with corporate strategy and business context; 
• support effective risk management and long-term sustainability; 
• remain competitive within the labor market and relevant industries; and 
• are consistent with international standards and shareholder expectations. 

9.5 Transparency and Disclosure 
The Company discloses information on its remuneration policy, structure, and key 
principles at an appropriate level through its annual report or other relevant 
disclosures. This enables shareholders and stakeholders to clearly understand the 
Company’s approach to executive remuneration governance. 

(Aligned with FTSE Russell ESG – Governance, Remuneration and Risk Alignment; 
principles of good corporate governance; and international best practices in executive 
remuneration.)  

 

10)  Disclosure, Transparency, and Communication 
The Company places strong emphasis on the transparent, fair, and verifiable disclosure 
of policies and practices relating to the remuneration of the Managing Director and 
Senior Executives. This is to enhance confidence among shareholders, stakeholders, 
and investors, and to support good corporate governance in line with international 
principles. 
Remuneration disclosure is conducted in accordance with the principles of accuracy, 
completeness, consistency, and appropriateness, while maintaining an appropriate 
balance between transparency and the protection of sensitive corporate information. 

10.1 Principles of Remuneration Disclosure 
The Company discloses remuneration-related information in accordance with the 
following key principles: 
• Disclosure at a level that clearly explains the remuneration structure, criteria, 

and rationale for remuneration determination; 
• Demonstration of the linkage between remuneration, performance outcomes, 

corporate strategy, and long-term value creation; 
• Transparency regarding governance roles and decision-making processes to 

enable understanding of checks and balances; and 
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• Consistent and comparable disclosure across reporting periods. 

10.2 Scope and Channels of Disclosure 
The Company discloses remuneration policy and practices through appropriate 
channels, including but not limited to: 
• the Annual Report; 
• the Corporate Governance Report; 
• the Sustainability Report or Integrated Report; and 
• the Company’s website or shareholder communications, as appropriate. 

Disclosed information covers key aspects such as: 
• the policy and criteria for the remuneration of the Managing Director and Senior 

Executives; 
• the structure and components of remuneration; 
• the l inkage between remuneration, performance, and sustainabi l i ty 

considerations; and 
• the roles of the Board of Directors and relevant Board committees. 

10.3 Balancing Transparency and Information Protection 
In disclosing remuneration information, the Company ensures an appropriate 
balance by: 
• avoiding disclosure of personal data or sensitive information that could cause 

harm to individuals or the organization; 
• providing sufficient information to enable effective oversight and informed 

decision-making by shareholders; and 
• complying with applicable laws, regulations, and relevant codes of practice. 

10.4 Communication with Shareholders and Stakeholders 
The Company promotes constructive communication with shareholders and 
stakeholders on remuneration-related matters by: 
• ensuring shareholders receive adequate and timely information; 
• using the Annual General Meeting of Shareholders and other appropriate 

communication channels to explain remuneration policies and practices; and 
• considering relevant feedback and recommendations for the purpose of 

continuous improvement in remuneration governance. 

10.5 Role of Disclosure in Good Corporate Governance 
Disclosure, transparency, and communication on remuneration under this Policy 
serve as key mechanisms to: 
• strengthen accountability of the Board of Directors and Executive Management; 
• build confidence and trust among shareholders and investors; and 
• support the Company’s reputation for good corporate governance and long-

term sustainability. 
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(Aligned with FTSE Russell ESG – Governance, Remuneration Disclosure, Shareholder 
Rights, and Transparency.) 

 

11) Continuous Review and Enhancement of the Remuneration Policy 
The Company is committed to the continuous review and enhancement of the Policy 
and Criteria for the Remuneration of the Managing Director and Senior Executives to 
ensure that the Policy remains appropriate, up to date, and aligned with corporate 
strategy, business context, international standards, and the long-term expectations of 
shareholders and stakeholders. 
 
Such reviews are intended to ensure that the remuneration structure and criteria 
effectively support sustainable value creation, enhance competitiveness, and 
accurately reflect executive performance, under the principles of good corporate 
governance. 
11.1 Systematic Policy Review 

The Company conducts a formal review of the remuneration policy at least once a 
year, or more frequently when material changes occur, including but not limited to: 
• changes in corporate strategy or long-term objectives; 
• changes in business structure, operating model, or the Company’s key risk 

profile; 
• changes in laws, regulations, rules, or corporate governance guidelines; 
• changes in international standards relating to remuneration, corporate 

governance, and ESG; and 
• changes in economic conditions, labour market dynamics, or competitive 

environment that may affect the appropriateness of remuneration levels. 
11.2 Information and Factors Used in the Review 

The review process is informed by comprehensive data and analysis from multiple 
sources to ensure objectivity and robustness, including: 
• performance evaluation results of the Managing Director and Senior Executives; 
• achievement levels against strategic, financial, and sustainability objectives; 
• alignment between remuneration outcomes, performance results, and long-term 

value creation; 
• remuneration trends and benchmarking against peer companies or relevant 

industry groups; and 
• feedback or recommendations from the Board, shareholders, or relevant 

stakeholders, where appropriate. 
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11.3 Role of the Board in Review and Enhancement 
The Board of Directors, or the delegated Board committee, plays a key role in the 
review and enhancement process by: 
• assessing the appropriateness of remuneration principles, structure, and 

performance indicators; 
• evaluating the alignment of the remuneration policy with corporate strategy 

and the Company’s risk appetite; 
• proposing policy enhancements to the Board of Directors for approval; and 
• ensuring that any policy revisions are conducted fairly, transparently, and free 

from conflicts of interest. 
11.4 Policy Updates and Communication 

Where material revisions to the remuneration policy are made: 
• such revisions are subject to approval in accordance with the Company’s 

governance structure; 
• updated policies or guidelines are communicated appropriately to relevant 

internal functions; and 
• disclosure to shareholders and stakeholders is made at an appropriate level, 

consistent with transparency principles and applicable requirements. 
11.5 Role of Continuous Improvement in Good Corporate Governance 

The continuous review and enhancement of the remuneration policy under this 
Policy serves as a key mechanism to: 
• strengthen the adaptability and relevance of the remuneration framework; 
• support strategic performance management and long-term sustainability; 
• reinforce confidence among shareholders, investors, and stakeholders; and 
• elevate the Company’s standards of good corporate governance over the long 

term. 
(Aligned with FTSE Russell ESG – Governance, Remuneration Review, and Board 
Oversight; GRI 2-19, GRI 2-20, GRI 2-21; and principles of good corporate governance.) 
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12) Policy and Criteria for the Remuneration of the Managing Director and Senior Executives 
Revision History 

Version Date Policy Owner Approved by Key Changes / Comments 
1.0 13 

May  
2026 

Nomination and 
Remuneration 
Committee / 
Relevant 
Executive 
Management 

Board of 
Directors 

This Policy and Criteria for the 
Remuneration of the Managing Director 
and Senior Executives is formally 
developed and implemented for the first 
time to elevate the Company’s 
remuneration practices into a structured, 
transparent, and well-governed 
framework that is aligned with the 
principles of good corporate 
governance, corporate strategy, and 
relevant international standards. 
 

Prior to the formal adoption of this 
Policy, the Company had already 
conducted performance evaluations of 
the Managing Director and Senior 
Executives and used the evaluation 
outcomes internally as part of 
remuneration considerations in the 
previous year. This Policy consolidates, 
restructures, and enhances such existing 
practices into a clear, auditable, and 
policy-based framework that is aligned 
with FTSE Russell expectations and ESG 
principles. 

Policy Note: 
This Policy represents a transition from practice-based remuneration arrangements to a 
formal, policy-based framework. The Company will leverage historical performance 
evaluation records and past implementation experience as a foundation for the 
ongoing development, enhancement, and periodic review of the remuneration policy 
going forward. 
 
 

This policy is approved and issued for acknowledgement and implementation by all relevant parties. 

 


